CONTRACT
MAINTENANCE AGREEMENT
by and between

CUYAHOGA COUNTY, OHIO

and

COMMUNICATIONS SUPPLY CORPORATION

THIS AGREEMENT is made and entered into this ] day of /0l , 2012, by and
between Cuyahoga County, Ohio (the “County”), on behalf of the Information Services Center
and Communications Supply Corporation (“C8C™), a Ohio corporation, having principal place of
business at 160 E. Voris Street, Akron Ohio.(the Provider)

WHEREAS, the County has a present need for renewal and upgrade of maintenance
service of the “Fluke OptiView Equipment” used by the Information Services Center; and

WHEREAS, CS8C, is the lowest bidder for maintenance and upgrade service of the
“Fluke OptiView Equipment”, and can provide maintenance service of that equipment; and

WHEREAS, the County desires to avail itself of Maintenance of the “Fluke OptiView
Equipment” located at the Cuyahoga County, Information Services Center and CSC is willing to
provide such service to the County all upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of mutual promises contained herein and other
- good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
CSC and the County agree as follows:

ARTICLE I - AGREEMENT AND TERM

1.1 Scope of Agreement. During the term of this Contract, CSC shall provide the County with
all Maintenance Services of “OptiView Equipment as listed on the attached Quote 517043-1,
- attached hereto and incorporated by reference herein as
Schedule A.

1.2 Term. The term of this Contract shall commence as of December 1, 2012; and, unless
earlier terminated in accordance with the provisions of this Contract, shall continue in
effect for a period of one year from commencement date. (12/1/12 through 11/30/13). The
cost of this Contact shall not exceed Twenty One Thousand Six Hundred Seventy Five
Dollars and Eighty Two Cents ($21,675.82).



ARTICLE II - SCOPE OF WORK

2.1 Rendering of Services. CSC hereby agrees to render the services identified in Article 1.1
and Schedule A at a total price not to exceed Twenty One Thousand Six Hundred Seventy
Five Dollars and Eighty Two Cents ($21,675.82). In the event that a discrepancy exists
between the terms of Schedule A and this agreement, the terms of this agreement will be
controlling and binding.

ARTICLE 01 - PAYMENT AND INVOICING

3.1 Payment. During the term of this contract, the County shall pay CSC for the services
outlined in Schedule A upon receipt of said invoice and approval of the County Executive.

3.2 Invoicing. CSC shall invoice the County for the services outlined in Schedule A upon
execution of this Contract. CSC shall submit original invoice(s) to the following address:

Cuyahoga County Information Services Center
Business Department
1255 Euclid Avenue, 4™ floor
Cleveland, Ohio 44115

ARTICLE IV - INDEMNITIES

4.1  Indemnification. CSC shall agree to release, indemnify and to hold harmless Cuyahoga
County and any and all officers, agents, servants or employees thereof, from any and all
responsibility or liability for CSC’s gross negligence or willful misconduct under this
contract.

ARTICLE V - DISPUTE RESOLUTION AND TERMINATION

5.1 Termination for Default. Either party may terminate this Contract, in whole or in part,
whenever such party determines that the other has failed satisfactorily to fulfill its
obligations and responsibilities hereunder and is unable to cure such failure within a
reasonable period of time, not to exceed thirty (30) calendar days or such longer period of -
time as may be specified in writing by the terminating party, taking into consideration the
gravity and nature of the default. Such termination shall be referred to as “Termination
for Default”., Upon determination by either party hereto that the other has failed to
satisfactorily perform its obligations and responsibilities hereunder, the party seeking
termination shall notify the defaulting party in writing of the failure and of the time
period that has been established to cure such failure, which time period shall be not less
than ten (10) days. If the defaulting party is unable to cure the failure within the specified
time period, the party seeking to terminate may, by giving written notice thereof to the
defaulting party, terminate this Contract, in full or in part, as of the date specified in the
notice of termination. CSC, however, shall be paid for all services and/or materials
provided on or prior to the date of termination.
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Termination for Financial Instability. In the event that CSC becomes financially unstable
to the point of (i) ceasing to conduct business in the normal course, (ii) making a general
assignment for the benefit of creditors, or (iii) suffering or permitting the appointment of
a receiver for its business or its assets, or there is a filing by or against CSC of a
meritorious petition in bankruptcy under any bankruptcy or debtor’s law, the County
may, at its option, immediately terminate this Contract under Section 5.2, the
“Termination for Default” clause, by giving written notice thereof.

ARTICLE VI - ADHERENCE TO ELECTRONIC SIGNATURE POLICY OF COUNTY

- 6.1,

6.2

By entering into this Contract, CSC, its officers, employees, subcontractors, sub-grantees,
agents or assigns, to conduct this transaction by electronic means by agreeing that all
documents requiring county signatures may be executed by electronic means, and that the
electronic signatures affixed by Cuyahoga County to said documents shall have the same
legal effect as if that signature was manually affixed to a paper version of the document.

CSC further agrees to be bound by the provisions of Chapter 304 and 1306 of the Ohio
Revised Code as they pertain to Electronic Transactions and to comply with the
electronic signature policy of Cuyahoga County.

ARTICLE VII - MISCELLANEQUS

7.1

Notices. Wherever one party is required or permitted to give notice to the other pursuant
to this Contract, such notice shall be deemed given when delivered by hand, via certified
mail with return receipt requested, via overnight courier with signature required, and
addressed as follows:

In the case of the County:

Cuyahoga County Information Services Center
ATTN: Mike Young, CTO
1255 Euclid Avenue, 4™ Floor
Cleveland, Chio 44115

In the case of CSC:
Christine Longville, Branch Manager
Communications Supply Coxporataon
160 E. Voris Street
Akron, Ohio 44311

Either party may from time to time change its designated recipient or address for
notification purposes by giving the other party written notice of the new designated
recipient or address and the date upon which it will become effective.



7.2

7.3

7.4

7.5

7.6

7.7

Survival of Terms. Termination or expiration of this Contract for any reason shall not
release either party from any liabilities or obligations set forth in this Contract which (i)
the parties have expressly agreed shall survive any such termination or expiration, or (ii)
remain to be performed or by their nature would be intended to be applicable following
any such termination or expiration.

Record Audit Retention. CSC agrees to make all pertinent contractual books and records
and other documents pertaining to this Contract available to the County and its
designated agents for purpose of audit and examination upon reasonable request during
the term of this Contract and for a period of two (2) years from the expiration date or
final payment under this Contract, whichever is later; provided however, that should

CSC be notified that an audit has been commenced pursuant to Ohio Revised Code Sec.
117.11 during said period, for which the aforesaid books and records are material, the
aforesaid records shall be retained pending the completion of said audit.

Governing_Law. This Contract shall be subject to interpretation under the laws of the
State of Ohio.

Social Security Act. CSC shall be and remain an independent CSC with respect to all
services performed hereunder and agrees to and does hereby accept full and exclusive
liability for payment of any and all contributions or taxes for social security,
unemployment insurance, or old age retirement benefits, pensions, or annuities now or
hereafter imposed under any Local, State or Federal Law which are measured by the
wages, salaries, or other remuneration paid to persons employed by CSC for work
performed under the terms of this contract and further agrees to obey all lawful rules and
regulations and to meet all lawful requirements which are now or hereafter may be issued
or promulgated under said respective laws by and duly authorized State or Federal
officials; and said CSC also agrees to indemnify and save harmless Cuyahoga County
from such contributions or taxes or liability,

Assignment.  CSC shall not assign, transfer, convey or otherwise dispose of this
Contract, or its right to execute it, or its right, title or interest in or to it or any part
thereof, or assign, by power of attorney or otherwise, any of the monies due or to become
due under this Contract without approval of the County Executive.

Contract Processing. CSC shall submit one (1) original contractual agreement with

original signature to the following:

Cuyahoga County Information Services Center
ATTN: Business Department
1255 Buclid Avenue, 4th Floor
Cleveland, Ohio 44115



7.8  Commencement of Contract Performance. In order to protect the interest of Cuyahoga
County this contract must be executed by the County Executive before compensation for
the services or products set forth in this contract can be provided. In the event that
services are provided by CSC ptior to the execution of this agreement by the County
Executive, the same will be provided at CSC ‘s risk, and payment therefore cannot, and
will not, be made unless and until this agreement is approved by the County Executive,
Upon approval by the County Executive of this contract, however, any and all prior
performance under this contract shall be deemed ratified and said performance shall be
deemed to be included in this contract. Payment(s) for said prior performance shall not
increase the amount of the contract limit.

7.9  Schedules Incorporated by Reference. The following Schedules are attached hereto and
are incorporated herein:

Schedule A: Quote # 517043-1

THIS AGREEMENT shall be subject to interpretation under the laws of the State of
Ohio, and is subject to the review of the County Prosecutor’s Office as to legal form and
correctness.

IN WITNESS WHEREOF, the County and CSC have each caused this Contract to be
signed and delivered by its duly authorized representative as of the date first written.

COMMUNICATIONS SUPPLY CUYAHOGA COUNTY, OHIO
CORPORATION
Edward FitzGerald, County Executive

e IR ol entlfie

BY: 2013-02-1117:32:21
4 Edward FitzGerald, County Executive
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WESCO DISTRIBUTION, INC. TERMS AND CONDITIONS OF SALE - 110308

1. WESCO'S Terms and Condltions Controi the Agreament.

A. ‘These tarms and conditions are incozporated Into and mada a part of tha agreamant or poposal {Agreemant) by
WESGO Distribution, Inc. and any of its domestic subsidiaries, unincorporated divisions or affliates (‘WESCO"} to sell to the
named Buyer the gaods referenced on tha face of this document (*Goods"} and services (including, without Imitation, any
material it and kitting , and enginaering and design servicss (whether performed by WESCO
or & subeantragtor)} referenced on the face of this decument {"Ssrvices’). The Agreement exprassly limits Buyer's
acceptancs to thess terms and conditions, Buyar may reject the Agreement by not ardering or receiving any Goods or
Services. The Agreamant does not constitute an acceptance by WESCO of any offer or counterotfer of Buyer, and
WESCO hereby refects any additlonal, different, or inconsistent terms, conditions or limitations contained in or
incarporated by reference in any forms, purchase orders or other dosuments of Buyer that already have been or
heraaiter may be presented to WESCO with raspect to the Agreement.

B. I Buyar has submitted or will submit additional andfor different terms and conditions to WESCO, or submit a
counterofier toe WESCO, WESCO's subsequent performance will not be construed as either acceptance of Buyer's
addifional and/or differant terms and condftions or Buyer's countsrofiar, nar will WESCO's subsequent performance be
viewsd as a willngness to accspt any provision af the Unitarm Commercial Code, 85 adopted by any State ar
Commonwealth, that is contrary or in addition to any of the terms and condiions haraof.

2, Prices.

A, Lnless otherwise agreed to by WESCO in writing, WESCO's prices for the Goads and Services will be the prices
stated on the face of this document or WESCO's standard prices for such Goods and Services as of the date hereof,
provided that, where standard prices fer Goods in the quantities ordered as cakulated by WESCQC extend beyond two
decimal places, WESCO shall round such prices for Goods 1o the nearsst two decimal places for purposss of determining
Buyar's payment cbligation with respect to suck Goads; provided, however, that WESCC may change the price for the
Gaods and Senvices In accordance with any changa te its slandard pricing for such Gocds and Services prior ta the date of
shipmant of Goods or performance of Serviees, as the case may ba.

B. The prices of any and all Goods and Services shall be confidantial, and Buyer shall not disclose such prices to any

10. Limitation of Liabllity. NOTWITHSTANDING ANYTHING ELSE CONTAINED HEREIN TO THE CONTRARY, IN
NO EVENT WILL: {A} WESCOQ BE LIABLE TQ BUYER FOR ANY CIRCUMSTANTIAL, CONSEQUENTIAL,
CONTINGENT, EXEMPLARY, INCIDENTAL, INDIRECT, LIQUIDATED, MATERIAL, PUNITIVE, SPECIAL,
SPECULATIVE OR OTHER DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAQES FOR LOST PROFITS,
SALES OR REVENUES, COST OF REPLACEMENT GOODS, LOST BUSINESS OR BUSINESS INTERRUPTIONS,
CR ATTCRNEYS FEES OR COURT COSTS ARISING IN ANY MANNER PURSUANT TO OR IN CONNECTION
WITH THE AGREEMENT, THE GOODS OR THE SERVICES (EVEN IF WESCO IS MADE AWARE OF THE
POTENTIAL FOR SUCH DAMAGES); AND (B) WESCO'S TOTAL LIABILITY RELATED TO ANY GOOD OR
SERVICE EXCEED THE PURCHASE PRICE OF SUCH GOOD OR SERVICE.

11. indemnificaion.

A. Upon prampt natice by Buyer af any claim of U.S. patent, copynight, or trademark infringerment with respect to any
Goods or Services, WESGO will use its reasonable efiorts to secure for Buyer such indemnity rights as the manutacturer
may customarily give with respect to such Goods. This Seclion 10 sels forth Buyer's sole and exclusive remedy against
WESCO regarding the Infdngemant by any Goads ar Servicas of any third party intsllectusl property rights, including, without
IImitation, any patents or frademarks.

B. Buyer willindemnity, defend and hold harmless WESCQ, its shareholders, offfcars, directors, amployees, agents and
representatives from and against al losses, damages, labilities, costs, and expenses Including, but not imited to, property
damage, lass of profits or revenue, loss ol use of any property, cost of capital, cost of purchased or replacement powaerar
temparany equipmant, parsonal or bodily injury, or death ("Losses™), that may arfse pursuant to or In cornection with the
Agraement, the Goods, or the Servicas (including, without limitation, Losses arising in cannsction with the performance of
Services on Buyer's premises by WESCO's employass, mpresentatives, agents, or subcentractars), regardiess of whether
stich Losses are suffered direclly by Buyar or anise pursuant to or in connegtion with a third-party suit, claim, counterclaim,
demand, judgment cr other action (gach a “Claim') and regardless of whethar or not WESCO or any third-party Is
propertionately negligent with raspact to such Losses andior Claim, provided that Buyer need not indsmnify WESCO for
WESCO 's ubligation, if any, to Buyer under Section 9 above, For the avoldance of doubt and without Emitation, this

ification obligation requires Buyer ta pay any judgments against WESCO or any other Indemnified party resulting

unrelated third party. WESCO and Buyar acknowledge and agree that monay damages for any and all breaches of
Buyer's obligation not to disclose the price of any Goods or Services is both incaleulable and insufficient and that any
such breach would Irreparably harm WESCO. Therefore, in the evant of an actual or praspectiva breach of the
abligation of Buyer not to disclose the prices of any Goods and Services, WESCO shall be entitied to a permanant
and/or & preliminary injunction to prevent or remedy such bregeh and shall have the right (o specific enforcemant of this
Agresment against Buyer in addition to any cthar remadiss to which WESGO may be entitlad at law orin equity.

3. Specificatlons. Unless WESCO has expressly agreed otherwise in writing, it is Buyer's rasponsibllity to ensure that
the Goods and Services are the ones that it has requested and that al specifications and quantities are carrect,
WESCO HEREBY EXPRESSLY DISCLAIMS ANY AND ALL REPRESENTATIONS AND WARRANTIES THAT
GOODS AND SERVICES CONFORM TO ANY SPECIFICATIONS, DRAWINGS, DESIGNS, OR SAMPLES.

4. Shipment of Goodg; Perigrmance of Services.
A, Shipment of all Goods shall be mads F.0.B. point of shipment {Ex Works WESCO's facility per INCOTERMS

2000 far International shipments), Buyer shall bear the risk of loss and damage to Goods after delivery to the point of
shipmant.

pE. Any shipping dates for Goods ar parformance dates for Services given in advance of actual shipment of Gioads
or perfarmance of Services are WESCO's best astimates for informational purposes only, and deliveries of Goods and
performance of Services will be made subject to prior arders on flla with WESCO. Unless otherw/se agreed to by
WESCO in writing, WESCO may, in ils sole di use any ial carriers for st of the Goods,
WESCO will use its reasonable effarts to comply with Buyer's requests as to method and route of transportatlon, but
WESGCC reserves the right to use an atterate method or route of transportation, whether or not at a higher rate.

C. Unless otherwlse agreed to by WESCO in wiiting, Buyer will pay all insurance costs in connection with delivery
of the Goods, if any, and ba responsible for fling and pursuing claims with carrers for loss of, or damage to, Goods In
transit.

D. Buysr is responsitle for oblaining at its sale cost and experise any and all necessary licenses and permits for
the Goeds and Services, Including, without limitation, any licenses and permits for fransportatian.

E. #f Buyar is unable to recsiva the Goods when they are tendered, Buyer will be liable to WESCO for any losses,
damages, or additional expenses incurred or suffered by WESCO as a result of Buyer's inability to receive the Goods.

F. Buyer immediately will inspect all Goods upan its recelpt of them and will be deemed to acespt the Goods upon
raceipt. Any claims for shortages or discrepancies will ba waived by Buysr unlass mada in writing to WESCO within
five days of rscepl of the Goods. -

G, For wire and cable, delivery length tolerance is £ 10%. Cutting and Ree! charges will apply when other than
standard manufacturer lengths are requested and delivery lead-times may be adjusted,

H. WESCO may cancel in whole or n part any order for Goods or Services under the Agreement at any time.

I. Until Buyer has fully and finally paid all amaunts owed to WESCO for any Goeds, Buysr shall hold such Goeds in
trust for WESCC, and WESCO may repossess them if Buyer fails to pay for them in a timaly fashion.

5. Paymant.
A, All payments far Goods and Services must be made [n Unfted States currency uniess specifled in writing by

WESCC. Payments for Goods and Services will be made by such means as WESCO may spacify, such as by chack
oF wire transter, provided that WESCO may refuse, in its sole discretion, payment by any means, including, without
limitation, cradit cards.

B. Payment for Goods and Services Is due within 30 days from the date of WESCC's invoice; provided, however,
that WESCO raserves the right, in its sole discretion, to requira full payment in cash before arder entry, shipment, or
delivary,

C. WESCG shall have the right to ofiset any and all amounts due and awing from WESCO to Buyer under this
Agreament, including, withaut limitation, any chargsbacks or rebates, against any amounts due and owing from Buyar
te WESCO under this Agreement.

D. 4 Buyer defaults In paymant, Buyer will be liable for il collaction costs incurred hy WESCO ingluding, but net
limited 1o, atlorneys’ and collection agancy fees, and all related disbursements.

E. If Buyer doss not pay whan payment Is dus, past due amounts are subject to service charges of one and a haff
parcant {1 4% per month or the maximum percentage rate permitiad by law, whichever is less.

8. Taxes. The purchase price of the Geods and Services dogs not Includs transportation taxes and sales, use,
axcisa, import or any simitar tex or othar govemmantal charge arising pursuant to or in connection with the sale,
purchase, processing, delivery, storagse, use, consumption, pedermance ar transportation of the Goods and Services.
Buyer Is responslbla for payment ef any transportatlon taxes, and any present or future salkes, use, exclse, import or
any simllar tax or other governmental charge applicable ta the Agreement and to the sale andfor furnishing of the
Goads and Services.

7. Cancellation. Buysr may cancsl its order for Goods andfor Sarvices, but enly if WESCO agrees to such
cancellation in writing and only after Buyar pays reasonabls charges for expanses slready iricurred and commitments
made by WESCO in connsetion with the placement ef such order(s).

8. Dlsclalmer of Warrantles. WESCO HEREBY EXPRESSLY DISCLAIMS AND EXCLUDES ANY AND ALL
REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN QR QRAL, WHETHER EXPRESS OR IMPLIED,
WHETHER ARISING BY CONTRACT, AT LAW, IN EQUITY, BY STRICT LIABILITY OR OTHERWISE, WITH
RESPECT TO THE GOODS AND SERYICES, INCLUDING, BUT NOT LIMITED TQ, ANY WARRANTY OF
MERCHANTABILITY, ANY WARRANY AGAINST DEFECTS IN DESIGN, MATERIALS AND WORKMANSHIP, ANY
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, ANY WARRANTY AGAINST REDHIBITCRY
BEFECTS, ANY WARRANTY OF GOOD TITLE, AND ANY WARRANTY AGAINST INFRINGEMENT OF THIRD
PARTY INTELLECTUAL PROPERTY, INCLUDING, WITHOUT LIMITATION, ANY PATENTS, TRADEMARKS, OR
COPYRIGHTS, WESCO shall, however, if glven prompt wrltten notlce by Buyer of any claim of alieged patent,
tradamark or copyright infringemant with respsct to any Goods use its reasanable afforts to secure for Buyer such
indemnity rights as the manufacturer may offer with respect to such Goods.

9, Exclusive Remedy, Buyer's EXCLUSIVE remedy against WESCG for any clalm for, or arising out of any in a Good
tendered to Buyer Is the repalr or replacement of the Good, or altematively, at WESCG's sols alection, a refund of the
purchase price of the Good, Buyer's EXCLUSIVE remedy against WESCO arising out of any defect in, orin
cannection with, any Service provided hereunder is the re-performanca af that Service or, at WESCO's sols election, a
refund of the purchase price of the Service. These remadies only will enly ba available to Buyar for one year aftar the
Gaod Is tendered or Service Is provided to Buyer, and WESCO's cbligations under this Section 9 will be void unless
Buyer provides WESCO with notice of the defect in the Good or Sarvice within 30 days of disgovery of the defect. Any
Gaod returnad to WESCO for repalr, replacement ar refund under this Section © will ba returned by Buyer in
agcerdance with WESGO's return matarlal authorization procedurss then in effect, Returns for a refund may be subject
1o restocking fees..

from any Clalm, any court costs of WESCO or any other indemnified party in cannection with any Claim, and any reasohable
attomeys' fees and disbursemenits incurrad by WESCO or any other indsmnified pary in WESCO's defsnse of any Claim.
WESTCO wll have the sola and exclusive right to conduct the defense of any Claim at Buyer's sole and exclusive cost and
expanse. Buyer's indemnification obligation doss not depsnd on the truth ar aceuracy of any allegationgs mads against
WESGCO, Buyer or any third party.

12. Product Suliability. Goods sold by WESCO are designed to meet stated U.S. salaty standards and regulations.
Because local safety standards and regulations may vary significantly, WESGCO cannot guarantee that the Goods meet all
applicabla requirements in each locality. Buyer assumes responsibliity for compliancs with such safety standards and
regulations In the localtties in which the Goods will be shipped, sold and used. Before purchase and use of any Goods,
Buyer shauld review the preduct application, and naional and local codes and regulations, and verify that the use and
installation of the Goods will comply with them.

13. Ownarship. WESGO shall have and retain all right, litle, and interast in and to any and all trade secrets, technical
data, sales service and product plans, mathodologies, techniques, designs, molds, tools, samples, systems, know-how,
axpertise and other proprigtary information that it may use pursuant to ar in connection with any Services, and Buyer
shall not obtain a licanse to, or any other property 7ights in, any such WESCO property purauant i or in cennection
with this Agreemant.

14. Export Controls: Availability; Laws.

A Ceriain Goods may bs subject to axport controls under the faws, regulations and/or directivas of the Unitad States
and various other countries. Buyer must comply with such laws and regulations and not export, re-export or transfer these
Goods to any country to which such export, re-sxport, or transfar is forbldeen or without first obtalning all required
autherizations or llcenses.

B. Dua to governmant regulations and product availability, not all goods sold by WESCO may be available in avery area,

C. Buyer hereby warrants and represents that it will comply with any and all Laws with respect to the purchase, use, and
cperatian of any and all Goods and Services. For purposss hareof, "Laws” means any international, multinational,
national, foreign, fedaral, state, municipal, local (or other political subdivision) or administrative laws, constitutions,
statules, codes, ordinances, rules, regulations, requirements, standards, policies or guidances having the force of law,
treaties, judgmants ar| ordars of any Kind or nature whatsoever, mclud\ng withet limitation, any judgment or pringipls of
common law.

15, interpretation of the Agreement. None of WESCO's or Buyer's shareholders, directors, officers, partnars,
managsrs, employeass, agenls or rapresentatives have any guthority fo orally modfify or alier in any way the terms and
condltions of the Agreemant. The tarms, conditions, and limitatlons set torth in the Agreement can be modliled, altered,
or added to anly by a subsequent writtan instrument signed by an authorized representative of WESCO ar by language
included on the face hereof, Regardless of how many times Buyer purchases, or has purchased, goods and services
Trom WESCO by whatever means, each time Buyer accepts the Agreement, Buyar and WESCO enfer into a separate
agreement that will be interpreted wihout reference to any other agreement batwaen Buyer and WESCO, or what
Buyer may claim 1o be a caurse of dealing or course of performance that has arlsen between Buyer and WESCO. No
incensistent usage of trade ar industry custom, i any, prior to, contemporanecus with or subsequent ta the making of
the Agresment will waive, vary, serve to explain or serve to interpret any of the terms, conditions and limitations of the
Agresment. The Agreement is the sola and excltisive agresment with raspect to the maltters discussed herein and the
provision of Goods and Services heraunder, {sxcept for any cantemporaneous writing agreed to in writing by WESCO
expressly modiying the terms and conditions herect, which Is hereby incorporated heraln by reference and made a part
hereof) and supersedes all prior and contemporanaous agreemertts and understandings, negotiations, inducaments,
representations or conditions, whether oral or written, whather exprass or Implied, with respect to such matters. Failure
by WESCO to enforce any of the terms, conditions and limitations of the Agreement will not constitute a waiver of those
terms, conditions and limitaticns ar a waiver ot any other terms, conrlitions ar limitatians of the Agreement. and the
fallure of WESGO to exercise any right {whether provided by the Agreement, law, equity, or otherwlse) arisihg from
Buyar's delault undar the Agreement will nat constitute a walver of that right or any ather rights.

16. Farea Maloura, WESGO will not be liable for its failure 1o parform undsr the Agrasment {including, without
Iimitation, the failure to deliver any Goods or perform any Servicas) dua to cireumstances beyand its contrel, ncluding,
without limitation, fire, flood, eathquake, pestilence or similar catastrophe; war, act of tarrorism, or stike; fack or failure
of transportation fasllities, shortage of sultable parts, matenials or labar; any exlsting or future law, rule, regulation,
decree, treaty, proclamation, or order of any govemmental agency; inability to secure fuel, materials, supplles,
equipment or pawer at reasanzbte prices ar In sufficient amounts; act of Gad or the publlc anemy; or any other event or
cause beyend WESCO's reasonable contrel, including, without limitation, any delay caused by Buyer {each, a "Force
Majeure Event”). It any Force Majeure Event prevents WESCO's performance of any of iis obligatlons under the
Agreement, WESCO will have the right to {(a) change, terminate or cancel the Agreement, or {(b) emit during the pericd
of the Forea Majeure Event all ar any portion of the guantity of the Goods defiverable during that period, whareupon the
total quantity deliverable under the Agreement will be reduced by the quantity omitted. If WESCO is unable 1o supply
tha total demands for any Goods to ba delivered under the Agraemant dus to a Force Majeure Event, WESCO will
have the right to allocate its avallable supply among Its customers in whatevar manner WESCO deems to be fair and
equltable. fn na event wiil WESCO be obligated to purchase materials from other than its regular sources of supply in
order to enable it to supply Goods to Buyer under the Agreement. No changs, cancallation or proration by WESCG will
ba deemed to be a breach of any clause, provision, term, condition, or covanant of the Agresment.

17. Choice of Law; Choice of Venue. The nagoliation, execution, parfarmance, termination, interpretation and
construction of the Agreaemant will ba governed by the iaw of the Commonwealth of Pennsylvania, except for
Pernsylvania’s chaice of law niles, and exprassly excluding the United Nations Convention on Contracts for the
Intemnational Sale of Goods. If eithar WESGO or Buyer brings 8 lawsuit or any other action arising out cf the
Agresment against the other party, such party must file its lawsuit ar other action in a state or federal court focated in
Pittsburgh, Pennsylvania. WESCO and Buyer expressly submit to the exclusiva jurisdiction of those courts and
congent to venue in those courts, and WESGCD and Buyer consent to extra-territorial service of procass on WESGCOD
and Buyer. In the event of Itigatlan pertaining to any matter covered by the Agresment, each of WESCO and Buysr
heraby agree to waive any right that it may have 1o a jury trial of any or all issuas that may be raised in such litigation,
Nathing contalned In the Agreement wili be construed to [imit or waive any rights of WESCO under appllcable United
States federal, state, or local laws, Any provision of the Agreement held to be invalid, illegal or unenforceable will be
ineftective ta the extent of such invalidity, illegality or unenforceabllity without allecting the validity, legallty and
enforceabllity of the remaining provisions hergof.

1B. Binding Authority. Any directer, officer, smployes, reprasentativa, ar agsnt of Buyer signing or otharwise sntering into
this Agrasment hereby represents and warranis that he or she is duly authorized to execute and enter inic this Agreement
on behalf of Buyar.



